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The Chesapeake and Ohio Railway Company

Reconstruction and Conditional Sale Financing

Dated

Conditional Sale Indebtedness Due June 30,

1990

Dear Ms. Mergenovich:

Pursuant to 49 U.S.C. § 11303 and the Commis-
sion's rules and regulations thereunder, enclosed for
filing and recordation on behalf of The Chesapeake and
Ohio Railway Company are counterparts of an Amendment
Agreement No. 1 dated as of April 10, 1980, between The
Chesapeake and Ohio Railway Company, Mercantile-Safe
Deposit and Trust Company, as Agent, and The Connecticut
Bank and Trust Company, as Trustee, amending a Reconstruc-
tion and Conditional Sale Agreement dated as of March 1,
1980, between Mercantile~Safe Deposit and Trust Company,
as Agent, The Chesapeake and Ohio Railway Company and The
Connecticut Bank and Trust Company, as Trustee, filed
under Recordation No. 11661 on April 9, 1980; and a Lease
of Railroad Egquipment dated as of March 1, 1980, between
The Chesapeake and Ohio Railway Company and The Connecticut
Bank and Trust Company, as Trustee, filed under Recordation
No. 11661-B on April 9, 1980.

The addresses of the parties to the above docu-
ments are:

The Chesapeake and Ohio Railway Company
100 North Charles Street
Baltimore, Maryland 21201



Futerstate Commeree Commission

7/9/80
Rlashington, B.E. 20423

J

OFFICE OF THE SECRETARY

Jacqueline B. Goodyear
Cravath,Swaine & Moore
One Chase Manhattan plaza
Nevw York, N.Y. 10005

Dear 8ir:

The enclosed document {s) was recorded pursuant to the provi-

sions of Section 11303 of the Interstate Commerce Act,49 U.S.C.

11303, on 7/9/80 at 2:30pn , and assigned re-
recordation number (s) . 14664~E

Sincerely yours,

, i F .
Agatha IL.. Mergerovich
Secretary

Enclosure (s)

SE-30
(7/79)
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RECORDATION NO// / ‘,.»,/,';g ;é;/ &w # S

INTERSTATE COMMERCE COMMISSION
AMENDMENT AGREEMENT No. 1 dated as

of April 10, 1980, between THE CHESAPEAKE
AND OHIO RAILWAY COMPANY (the "Lessee" or
the "Builder"), MERCANTILE-SAFE DEPOSIT

AND TRUST COMPANY, as agent (the "Agent"),
and THE CONNECTICUT BANK AND TRUST COMPANY,
not in its individual capacity but solely

as trustee (the "Lessor") under a Trust
Agreement dated as of March 1, 1980, with
GENERAL ELECTRIC CREDIT CORPORATION and J. P.
MORGAN INTERFUNDING CORP. (the "Owners").

[CS&M Ref. 2043-981]

The parties hereto have entered into a Partiéiba-
tion Agreement dated as of March 1, 1980 (the "Participation
Agreement”), with the Owners and the Investors named therein,
pursuant to which the Investors have agreed to finance a por-
tion of the purchase price of used railroad equipment (the
"Hulks") to be purchased by the Lessor on behalf of the
Owners. The Hulks will be reconstructed by the Builder pur-
suant to a Reconstruction and Conditional Sale Agreement
dated as of March 1, 1980 (the "RCSA"), between the Agent,
the Builder and the Lessor, which was filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
April 9, 1980, under recordation number 11661. The recon-
structed equipment will be leased to the Lessee pursuant

to a Lease of Railroad Equipment dated as of March 1, 1980
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(the "Lease"), between the Lessee and the Lessor, which was
filed with the Interstate Commerce Commission pursuant to 49
U.S.C. § 11303 on April 9, 1980, under recordation number
11661-B.

The parties hereto have agreed to amend the Par-
ticipation Agreement, the RCSA and the Lease as follows:

1. The Participation Agreement is hereby amended
by (a) deleting the number "75.07" in the last line on |
page P-1 and substituting therefor the number "76.78"; and
(b) deleting the number "6,573,368" in the ninth line of the
first full paragraph on page P-3 and substituting therefor
the number "6,934,155".

2. The RCSA is hereby amended by deleting the
number "75.07" in the eighteenth line of the first full
paragraph on page R-4 and in the third line of subparagraph
(a) on page R-5 and substituting therefor the number "76.78";

3. The Lease is hereby amended by (a) deleting
the number "24.93" in clause (B) in the fourth paragraph
of Section 2 and substituting therefor the number "23.22";
and (b) deleting Schedule C thereto and substituting therefor
the following:

Percentage of

Date Purchase Price
12/30/80 6.6048127%
6/30/81 4,9907017%
12/30/81 : 4,9907017%
12/30/82 4,9557544%
12/30/83 4,6477364%

12/30/84 4,2996762%



Percentage of

Date Purchase Price
12/30/85 3.9063680%
12/30/86 3.4619298%
12/30/87 2.7481000%
12/30/88 1.9414722%
12/30/89 1.0299829%

4. The Lessee shall cause this Amendment
Agreement to be filed with the Interstate Commerce Com-
mission in accordance with 49 U.S.C. § 11303.

5. This Amendment Agreement may be executed in
any number of coﬁnterparts, each of which shall be deemed
to be an original and all of which together shall con-
stitute a single instrument.

6. Except as amended hereby, the Participation
Agreement, the RCSA and the Lease shall continue in full
force and effect. Any reference in such agreements or any
agreement contemplated thereby to such agreements shall mean

such agreements as amended hereby.

IN WITNESS WHEREOF, the parties hereto have
caused this Amendment Agreement to be executed by duly

authorized officers as of the date first set forth above.

THE CHESAPEAKE AND OHIO RAILWAY
COMPANY,

[Corporate Seall by Y \ }/
X C \C\r’x

- T v
Attest: Assistant Vice-President and Treasurer

APPROVED AS TO FORM

TS

ASSISTANT  GENERAL < AFPORNEY
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[Corporate Seal]

Attest:

Corporate Trust Officer

[Corporate Seall]

Attest:

MERCANTILE-~-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

by

Assistant Vice President

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee,

by




STATE OF OHIO, )
) ss.:
COUNTY OF CUYAHOGA,)

On this Z2¥7# day of June 1980, before me personally
appeared L, ¢, Roté, T2, , to me personally known, who,
being by me duly sworn, says that he is 4SSt ST Vice - Feer,0emr ,z—ﬁg,mwa
of THE CHESAPEAKE AND OHIO RAILWAY COMPANY, a Virginia cor-
poration, that one of the seals affixed to the foregoing
instrument is the corporate seal of said Corporation,
that said instrument was signed and sealed on behalf of
aaid Coevporation by authority of its Board of Directors
and he ac¢knowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

i Notary Publyé'

./

[Notarial Seal]

CLARA MASUGA, Notary Public
My Commission expires  State of Ohio - Cuyahoga County
> My Gommission Expires April 21, T984

—

STATE OF MARYLAND, )
) sS.:
CITY OF BALTIMORE,)

On this day of June 1980, before me personally
appeared , to me personally known, who,
being by me duly sworn, says that he is
of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a Maryland
banking corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said Corporation.

Notary Public
[Notarial Seall

My Commission expires



STATE OF CONNNECTICUT,)
) ss8.:
COUNTY OF HARTFORD, )

On this day of June 1980, before me personally
appeared r to me personally known, who,
being by me duly sworn, says that he is
of THE CONNECTICUT BANK AND TRUST COMPANY, a Connecticut
banking corporation, that one of the seals affixed to the

' foregoing instrument is the corporate seal of said Corpora-

tion, that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors and
he acknowledged that the execution of the foreging instrument
was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission expires



AMENDMENT AGREEMENT No. 1 dated as
of April 10, 1980, between THE CHESAPEAKE
AND OHIO RAILWAY COMPANY (the "Lessee" or
the "Builder"), MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, as agent (the "Agent"),
and THE CONNECTICUT BANK AND TRUST COMPANY,
not in its individual capacity but solely
as trustee (the "Lessor") under a Trust
Agreement dated as of March 1, 1980, with
GENERAL ELECTRIC CREDIT CORPORATION and J. P.
MORGAN INTERFUNDING CORP. (the "Owners").

[CS&M Ref. 2043-981]

The parties hereto have entered into a Participa-
tion Agreement dated as of March 1, 1980 (the "Participation
Agreement"), with the Owners and the Investors named therein,
pursuant to which the Investors have agreed to finance a por-
tion of the purchase price of used railroad equipment (the
"Hulks") to be purchased by the Lessor on behalf of the
Owners. The Hulks will be reconstructed by the Builder pur-
suant to a Reconstruction and Conditional Sale Agreement
dated as of March 1, 1980 (the "RCSA"), between the Agent,
the Builder and the Lessor, which was filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
April 9, 1980, under recordation number i1661. The recon-
structed equipment will be leased to the Lessee pursuant

to a Lease of Railroad Equipment dated as of March 1, 1980



(the "Lease"), between the Lessee and the Lessor, which was
filed with the Interstate Commerce Commission pursuant to 49
U.8.C. § 11303 on April 9, 1980, under recordation number
11661-B.

The parties hereto have agreed to amend the Par-
ticipation Agreement, the RCSA and the Lease as follows:

1. The Participation Agreement is hereby amended
by (a) deleting the number "75.07" in the last line on
page P-1 and substituting therefor the number "76.78"; and
(b) deleting the number "6,573,368" in the ninth line of the
first full paragraph on page P-3 and substituting therefor
the number "6,934,155".

2. The RCSA is hereby amended by deleting the
number "75.07" in the eighteenth line of the first full
paragraph on page R-4 and in the third line of subparagraph
(a) on page R-5 and substituting therefor the number "76.78";

3. The Lease is hereby amended by (a) deleting
the number "24,.93" in clause (B) in the fourth paragraph
of Section 2 and substituting therefor the number "23.22";
and (b) deleting Schedule C thereto and substituting therefor
the following:

Percentage of

Date Purchase Price
12/30/80 6.6048127%

6/30/81 4.9907017%
12/30/81 : 4,9907017%
12/30/82 4,9557544%
12/30/83 4,6477364%

12/30/84 4,2996762%



Percentage of

Date Purchase Price
12/30/85 3.9063680%
12/30/86 3.4619298%
12/30/87 2.7481000%
12/30/88 1.9414722%
12/30/89 1.0299829%

4. The Lessee shall cause this Amendment
Agreement to be filed with the Interstate Commerce Com-
mission in accordance with 49 U.S.C. § 11303.

5. This Amendment Agreement may be executed in
any number of codnterparts, each of which shall be deemed
to be an original and all of which together shall con-
stitute a single instrument.

6. Except as amended hereby, the Participation
Agreement, the RCSA and the Lease shall continue in full
force and effect. Any reference in such agreements or any
agreement contemplated thereby to such agreements shall mean

such agreements as amended hereby.

IN WITNESS WHEREOF, the parties hereto have
caused this Amendment Agreement to be executed by duly

authorized officers as of the date first set forth above.

THE CHESAPEAKE AND OHIO RAILWAY
COMPANY,

[Corporate Seal] by

Attest:




MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

[Corporate Seall by
Je A"

Attest: Assistant Vice President

e/

Corporate Trust Officer

N

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but solely as Trustee,

[Corporate Seall ) by

Attest:




STATE OF OQHIO, )
) ss.:
COUNTY OF CUYAHOGA,)
On this day of June 1980, before me personally
appeared ‘ y to me personally known, who,

being by me duly sworn, says that he is

of THE CHESAPEAKE AND OHIO RAILWAY COMPANY, a Virginia cor-
poration, that one of the seals affixed to the foregoing
instrument is the corporate scal of said Corporation,

that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors

and he acknowledged that the execution of the foregoing
instrument was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission expires

STATE OF MARYLAND, )
) ss.:
CITY OF BALTIMORE,)

"2 R
On thisc25 day of June 1980, before me personally

appeared R, E. Schreiber , to me personally known, who,
being by me duly sworn, says that he is assistanT vice PRESIDENT

of MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, a Maryland
banking corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf of

said Corporation by authority of its Board of Directors and
he acknowledged that the execution of the foregoing instrument
was the free act and deed sard\Corporatlon.Ci:;;;77

Notary Publlc

> [Notéiial Seal]

- —_—

- LMy Commission expires 71—/» § o—



STATE OF CONNNECTICUT,)
) ss.:
COUNTY OF HARTFORD, )

On this day of June 1980, before me personally
appeared , to me personally known, who,
being by me duly sworn, says that he is
of THE CONNECTICUT BANK AND TRUST COMPANY, a Connecticut
banking corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors and
he acknowledged that the execution of the foreging instrument
was the free act and deed of said Corporation.

Notary Public
[Notarial Seal]

My Commission expires



AMENDMENT AGREEMENT No. 1 dated as
of April 10, 1980, between THE CHESAPEAKE
AND OHIO RAILWAY COMPANY (the "Lessee" or
the "Builder"), MERCANTILE-SAFE DEPOSIT
AND TRUST COMPANY, as agent (the "Agent"),
and THE CONNECTICUT BANK AND TRUST COMPANY,
not in its individual capacity but solely
as trustee (the "Lessor") under a Trust
Agreement dated as of March 1, 1980, with
GENERAL ELECTRIC CREDIT CORPORATION and J. P.
MORGAN INTERFUNDING CORP. (the "Owners").

[Cs&M Ref. 2043-981]

The parties hereto have entered into a Participa-
tion Agreement dated as of March 1, 1980 (the "Participation
Agreement”), with the Owners and the Investors named therein,
pursuant to which the Investors have agreed to finance a por-
tion of the purchase price of used railroad equipment (the
"Hulks") to be purchased by the Lessor on behalf of the
Owners. The Hulks will be reconstructed by the Builder pur-
suant to a Reconstruction and Conditional Sale Agreement
dated as of March 1, 1980 (the "RCSA"), between the Agent,
the Builder and the Lessor, which was filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303 on
April 9, 1980, under recordation number 11661. The recon-
structed equipment will be leased to the Lessee pursuant

to a Lease of Railroad Equipment dated as of March 1, 1980



(the "Lease"), between the Lessee and the Lessor, which was
filed with the Interstate Commerce Commission pdrsuant to 49
U.S.C. § 11303 on April 9, 1980, under recordation number
11661-B.

The parties hereto have agreed to amend the Par-
ticipation Agreement, the RCSA and the Lease as follows:

1. The Participation Agreement is hereby amended
by (a) deleting the number "75.07" in the last line on
page P-1 and substituting therefor the number "76.78"; and
(b) deleting the number "6,573,368" in the ninth line of the
first full paragraph on page P-3 and substituting therefor
the number "6,934,155",

2. The RCSA is hereby amended by deleting the
number "75.07" in the eighteenth line of the first full
paragraph on page R-4 and in the third line of subparagraph
(a) on page R-5 and substituting therefor the number "76.78".

3. The Lease is hereby amended by (a) deleting
the number "24.93" in clause (B) in the fourth paragraph
of Section 2 and substituting therefor the number "23.22";
and (b) deleting Schedule C thereto and substituting therefor
the following:

Percéntage of

Date Purchase Price
12/30/80 6.6048127%

6/30/81 4,9907017%
12/30/81 4,9907017%
12/30/82 4,9557544%
12/30/83 4,6477364%

12/30/84 4,2996762%



Percentage of

Date Purchase Price
12/30/85 3.9063680%
12/30/86 3.4619298%
12/30/87 2.7481000%
12/30/88 1.9414722%
12/30/89 1.0299829%

4. The Lessee shall cause this Amendment
Agreement to be filed with the Interstate Commerce Com-
mission in accordance with 49 U.S.C. § 11303.

5. This Amendment Agreement may be executed in
any number of counterparts, each of which shall be deemed
to be an original and all of which together shall con-
stitute a single instrument.

6. Except as amended hereby, the Participation
Agreement, the RCSA and the Lease shall continue in full
force and effect. Any reference in such agreements or any
agreement contemplated thereby to such agreements shall mean

such agreements as amended hereby.

IN WITNESS WHEREOF, the parties hereto have
caused this Amendment Agreement to be executed by duly

authorized officers as of the date first set forth above.

THE CHESAPEAKE AND OHIO RAILWAY
COMPANY,

[Corporate Seal) by

Attest:




MERCANTILE-SAFE DEPOSIT AND TRUST
COMPANY, as Agent,

[Corporate Seall by

Attest: ' - Assistant Vice President

Corporate Trust Officer

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity but_so

- 2

[Corpo;éte Seall C;;//’ Z 72!
o L Aty




STATE OF CONNNECTICUT,)

) ss.:
COUNTY OF HARTFORD, )

On this 573”£day of June 1980, before me personally
appeared DONALD E. SMITH , to me personally known, who,
being by me duly swornwg says that he is ASSISTANT VICE PRESIDENT
of THE CONNECTICUT BANK AND TRUST COMPANY, a Connecticut ‘
banking corporation, that one of the seals affixed to the
foregoing instrument is the corporate seal of said Corpora-
tion, that said instrument was signed and sealed on behalf of
said Corporation by authority of its Board of Directors and
he acknowledged that the execution of the foreging instrument

was the free act and deed of said Corporation. J/7//4i22;;£2//”
/‘Ziij;éiiﬁ' : (4HL64{///

7 Notary Pablic 7

, BARBARA S. KACICH
[Notarial Seal] NOTARY PUBLIG

MY COMMASSIQN EXPIRES MARCH 31, 1982

My Commission expires



